will procure reasons . . . even seeking a solution in litigation." 12 Because of the possibility that a parent will leave the JV, the parents must decide in advance how much market freedom they will have after a party leaves the JV and they are no longer partners. 13 The JV parents must regulate competition, or the lack thereof, territories, products, and distributors before a party withdraws. 14 The parties to the JVA should also decide what will happen to ancillary contracts, such as licenses, and to intellectual property. Presentiated contracts that coordinate withdrawal in advance are the best way for joint venturers to account for withdrawal.
II. Levels of Termination
When conflicts arise between parties to a JVA, the parents have a choice of outcomes that ranges from amendment of the JVA, to rescission of the JVA, to termination of the JVA, to termination of the JV. Amendment or rescissions of the JVA are less severe than actual termination of the JVA or the JV. Rescission and termination of the JVA can be distinguished by the terms of the contract. Rescission may either be a unilateral unmaking of a contract or a mutual agreement to discharge contractual duties, but termination "refers to the discharge of duties by the exercise of a power granted by the agreement." 15 When the JVA is terminated, the JV may still continue, and certain contractual obligations may continue as well. 16 16 See WOLF, supra note 12, at 444-45 (describing the continuation of collateral contracts upon termination of the JVA). In addition to outcome, but it is rarely the subject of litigation. Termination of the JV by its nature means that neither party wants to continue the JV, which is a meeting of the minds and not a conflict. Of these various possibilities, termination of the JVA is the most common outcome when conflicts arise and is the most common subject of litigation.
III. Termination of the Joint Venture Agreement
There are many reasons for termination of a JVA: failure of a pre-closing condition; expiration of the term of the JVA; one of the parties goes into bankruptcy;
there is a change of control of one of the partners; expropriation of the JV's assets in an international JV; business objectives or goals are not reached; income or revenue is not generated; force majeur; deadlock; one parent breached the JVA; or the JV breached the JVA.
17
More than one of these events may occur simultaneously. A party might terminate a JVA because the JV is breaching the JVA, but the terminating party is materially breaching the JVA as well. Or, a party might terminate a JVA because of failure of the JV to generate revenue, but this early termination of a JVA may itself be a breach of the JVA.
The reasons for termination that are most likely to result in litigation are that a parent or the JV breached the JVA, the parties did not reach business objectives or goals or had business problems, or insufficient income or revenue was generated. Litigation concerning break-up of joint ventures tends to be very complicated, involving numerous plaintiffs, defendants, contracts, and claims. The non-terminating party or parties will continuation of other contracts, some clauses of the JVA will survive termination of the agreement. to the "Professional Mail Order," "Retail Mail Order," "Pharmacy," and "Natural Foods" classes of trade. 22 The owner of parent Arrowroot Pharmacy, Joseph Carapico, his wife and daughter purchased a building to house the JV operations. Then they modified it to meet state and federal requirements for pharmacy, medical compounding, and storage, and they installed a telephone and computer ordering system that integrated the wiring.
23
Since opening the new facility, the Carapicos had invested at least $400,000 into On defendant's royalties counterclaim, the court held that Arrowroot Standard owed Standard royalties pursuant to the JVA for the sales of extemporaneous products. Pharmacy would forfeit its investment in the JV, which amounted to over $400,000.
36
Quoting a Pennsylvania Superior Court case, the court stated, "'Equity . . . abhors a forfeiture and is greatly hesitant to enforce one.'" 37 The court used the equitable doctrine of substantial performance to prevent the forfeiture. 38 The court found that Arrowroot
Standard's non-performance of all of the terms of the JVA, including failure to maintain examine the breach of contract claims regarding the KCI-TPA Partnership Agreement.
2.

Ruling and Reasoning
The District Court, applying Kansas law, 59 did not prevent defendant TPA from terminating the Partnership Agreement. 60 KCI alleged TPA breached the termination clause, TPA's implied duty of good faith and fair dealing, and the "related product"
provision.
61
The termination provision of the Partnership Agreement stated: "The partnership can be dissolved with written notification of either party to the other within 60 written days of July 30 each year." 62 The parties contended that there was ambiguity regarding the termination date and that the clause was ambiguous as to whether termination could be done without cause. 63 The court recalled its previous ruling that there was no ambiguity regarding the termination date, and the court ruled that "the termination clause includes an unambiguous reservation by both parties of discretion to terminate the agreement." 64 KCI tried to submit an affidavit of one of its officers that stated that he believed the Partnership Agreement "could only be terminated for cause in 
Claims
NTIS sent termination letters to DMC, ITG, and SDA. 82 NTIS attributed the terminations to lack of revenue and changed circumstances. "Despite positive reviews of 78 Id. at 1. 79 NTIS was obligated to provide data, standards and drawings; ITG was responsible for software development and provision and for telecommunications support; DCM was responsible for marketing, planning and consulting with respect to TDPMIS. See id. at 12-13. 80 NTIS was required to provide facilities and technical expertise to store and access the ISRDN database; SDA was responsible for making contact with representatives of Standard Development Organizations ("SDOs"), from whom NTIS obtained non-governmental standards which would be posted on SpecFinder, for establishing distribution agreements, and for providing customer relations with SDO representatives. See id. at 6-7, 9-10. 81 See id. at 5-6. 82 The termination clause in Paragraph 5. 
Ruling and Reasoning
The United States Court of Federal Claims did not stand in the way of defendant's terminating the JVAs: The court granted defendant's motion for summary judgment and denied plaintiffs' motion for summary judgment. 94 As for DMC's breach of contract claim against DOD, the court ruled that DOD was not a party to the DMC JV, so it could not be liable for breaching an agreement to which it was not a party.
95
It is well-settled that in order to sue the government for breach of contract the contractor must show that it is in privity with the breaching party. In addition, it is equally well-settled that a contract with one agency of the United States is not a contract with any other agency of the United States.
96
Nevertheless, the court ruled in the alternative that, even if DOD were deemed to be a party to the DMC JVA, DOD did not breach the JVA. 
